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 MEMORANDUM 
 

 

Date: September 25, 2020 

 

From: Bill Flickinger 

 

Subject: BHC OWNERS ASSOCIATION, INC. – SUMMARY OF PROPOSED 

AMENDMENTS TO BYLAWS  

  
 

The following is a summary of the changes being proposed in the Amended and Restated 

Bylaws of BHC Owners Association, Inc. to be considered by the Board of Directors on September 

28, 2020: 

 

Executive Summary:  The revisions are being made to facilitate an electronic vote for 

directors outside of the annual meeting and to update the Bylaws to comply with current state law.  

The revisions give the Board flexibility to adopt and institute procedures that will allow Members 

to vote electronically for directors and subsequently have an annual meeting by remote 

communications or in person.  If these particular amendments are not adopted, the current Bylaws 

require nominations from the floor at the annual meeting, which will be extremely difficult if the 

annual meeting is being held by remote communications.  Given the current health concerns, and 

especially this year, it is possible that the Board may determine that the annual meeting should be 

held by remote communications technology only.  In the future, these changes will facilitate 

orderly electronic voting outside of the annual meeting, which will likely result in more 

participation by the Members.  Of note, except for the amendments adopted to expand the Board, 

these Bylaws have not been amended since the Developer originally adopted them when the 

Association was formed. 

 

Introduction:  The introduction makes it clear that state law allows the Board to amend 

the Bylaws except where the Members have restricted Bylaws to Member approval.  Of note, the 

only section of the Bylaws that was previously restricted by the Members is Section 7.1. 

 

Article I:  The address that appears in the original Bylaws was for the Developer.  A 

general statement of the location in Williamson County has been substituted.  Also, state law 

restricts the place of meetings to the county and adjacent counties and we have added a provision 

referencing, “and as permitted by law.” 

 

Section 2.1 Articles:  Since the Articles of Incorporation have been filed, we have 

changed the wording to reflect that they are filed.  
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Section 2.10 Declaration:  The recording document number has been inserted for the 

Declaration. 

 

Article III:  The current reference to Chapter 22 of the Texas Business Organization 

Code has been inserted because it has replaced the Texas Non-Profit Corporation Act.  In 

addition, Members is capitalized because it is a defined term.  The recording document 

information for the Declaration has also been inserted.   

 

Section 5.1 Annual Meetings:  A sentence was added to reference state law that allows 

annual meetings of Members to be held by remote communications technology. 

 

Section 5.2 Special Meetings:  References made to state law have been added that allows 

special meetings of the Members to be held by remote communications technology. 

 

Section 5.3 Notice of Meetings:  Reference to state law providing for alternative methods 

of providing notice to Members is inserted and for meetings of Members that are held by remote 

communications technology, the reference to state law is inserted that requires information 

allowing the members to connect to the remote meeting. 

 

Section 5.5 Proxies:  We have made the second sentence gender neutral and have inserted 

that the Board may by resolution establish procedures regarding the proxies including the methods 

and deadlines for submittal of proxies and form of proxies.  Members voting by electronic ballot 

will also receive a proxy.  This is important so that the Board can customize the proxies and 

deadlines for submittal to suit the process of electronic voting, especially in the case of voting for 

directors. 

 

Article VI:  This Article was modified to comply with current state law.  Chapter 209, 

Texas Property Code allows for current actions to be taken outside of a meeting provided the 

process complies with Chapter 209, Texas Property Code. 

 

Section 7.2:  This section has been modified to eliminate the prior provisions related to 

expanding the Board to five (5) directors and staggering terms because that action was 

accomplished years ago.  Also, a provision has been added that in lieu of a meeting of Members 

to elect directors, elections can be held by mail, by facsimile transmission, by absentee ballot, by 

electronic ballot or by any combination of those methods provided that a quorum cast votes.  We 

also provide that in the case of an uncontested election of directors, the President of the Board 

shall have the authority to deem the uncontested candidates elected after the deadline for 

submission of nominations has expired.  If there is a contested election, ballots will be as required 

by the Texas Property Code.  These provisions help facilitate an electronic election of directors 

outside of the annual meeting.  Because ballots must be cast for directors, it will be virtually 

impossible to cast ballots in a proper form during a remote annual member meeting. 
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Section 7.4: Compensation:  This section has been made gender neutral.   

 

Section 7.5:  We have inserted the state law that allows the Board in certain instances to 

take actions outside a Board meeting provided that state law is complied with.  Currently, Chapter 

209, Texas Property Code provides for 15 types of actions that must be taken at a Board meeting 

with notice to the Members. 

 

Section 8.1 Nomination:  We modified this section to eliminate nominations from the 

floor and instead provide that the Board by resolution can establish the procedures for nominations 

for election to the Board including the procedures and deadlines for submission of nominations.  

This is important because the nominations must be submitted and closed before the electronic 

ballot can be established and before voting begins, giving the Board authorization by resolution to 

establish those procedures and deadlines facilitating an electronic election for directors outside of 

the annual ember meeting. 

 

Section 8.2 Election:  This provides that the Board President can deem uncontested 

candidates elected after the deadline for nominations and makes it clear that only in a contested 

election do Members have to cast votes. 

 

Section 9.1 Regular Meetings of the Board:  We have provided the statutory 

requirements for Board meetings including those held by electronic and telephonic means and if 

an electronic or telephonic meeting is held, we have provided for the statutory reference requiring 

notice to the members, if required, which will depend on the actions being taken. 

 

Section 9.2 Special Meetings of the Board:  This section has been modified with 

changes similar to the changes to Section 9.1.   

 

Section 9.4 Meetings Open to Members:  This is a new section that specifically 

references the statutory provision that in certain instances, requires notice to Members and having 

board meetings open to Members, subject to the right to meet in closed session for consideration 

of actions on matters described in the Texas Property Code. 

 

Section 11.1(b):  We have removed the words “voting rights and” because current state 

law does not allow the Association to terminate voting rights for default in payment of assessment 

or any pending deed restriction violations. 

 

Section 11.2(a) Duties:  We have modified this section because although the Association 

must keep a complete record of all its acts and corporate affairs, presenting a statement that broadly 

to the Members at the annual meeting is not practical.  Instead, the Board can present summaries 

of the budget and financial reports at the annual meeting as needed and as described in Section 

12.8(d) below.    

 

Section 12.3:  This section has been made gender neutral. 
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Section 12.6:  This section has been made gender neutral. 

 

Section 12.8 Duties of Officers:  We have revised subsections (a) and (d) to eliminate 

co-signing of all checks by the President and Treasurer because that is not the current practice.  

We have also made 12.8(b) gender neutral and have provided in subsections (c) and (d) that the 

manager hired by the Association may assist those officers in their duties.  In addition subsection 

(d) it provides that the Treasurer will provide an annual budget and statement of income and 

expenditures to be presented to the membership at its regular meeting and deliver a copy of each 

to the Members or make an electronic copy available to the members.  This is will facilitate 

posting of the information on the website instead of delivering paper copies to all Members. 

 

Article XIV:  This Article has been modified to comply with current state law.   

 

Section 17.1:  This section has been modified to make it clear that Section 7.1 of the 

Bylaws and Section 17.1 regarding amendments may only be amended by the Members.  All 

other provisions may be amended by the Board.   

 

Section 19.9:  We have updated the reference to the current state law.   

 

    

 

BF 
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